AMENDMENT NO. 1
to the
INTERCONNECTION, RESALE AND UNBUNDLING AGREEMENT
between
VERIZON NEW ENGLAND INC., D/B/A VERIZON MASSACHUSETTS
and

ICG TELECOM GROUP, INC.

THIS AMENDMENT No. 1 (this “Amendment”) is made this 29" day of March 2002 (the
“Effective Date”), by and between Verizon New England Inc., d/b/a Verizon Massachusetts, f/k/a
New England Telephone and Telegraph Company, d/b/a Bell Atlantic - Massachusetts (“Verizon”)
and ICG Telecom Group, Inc., a Delaware and Colorado corporation (“ICG”). (Verizon and ICG
may be hereinafter referred to, each individually, as a “Party” and, collectively, as the “Parties”).
This Amendment covers services in the Commonwealth of Massachusetts (the “State”).

WITNESSETH:
WHEREAS, pursuant to an adoption letter dated March 22, 2002 (the “Adoption Letter"),
ICG adopted in the Commonwealth of Massachusetts, the interconnection agreement between
ICG Telecom Group, Inc. and Verizon California Inc., f/lk/a GTE California Incorporated (the
“Terms”); and

WHEREAS, subsequent to the approval of the Terms, ICG notified Verizon that it desired
to amend the Terms as set forth herein; and

NOW, THEREFORE, in consideration of the mutual promises, provisions and covenants
herein contained, the sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. Resale Attachment. The Parties agree that the Terms shall be amended by the
addition of the terms and conditions set forth in the Resale Attachment and Pricing Appendix to
Resale Attachment attached hereto as Appendix A, which shall be substituted in place of any
terms and conditions relating to resale previously contained in the Terms. The Terms, as
amended by the Resale Attachment shall govern the provision of Resale services between the
parties.

2. Conflict between this Amendment and the Terms. This Amendment shall be deemed
to revise the terms and provisions of the Terms to the extent necessary to give effect to the terms
and provisions of this Amendment. In the event of a conflict between the terms and provisions of
this Amendment and the terms and provisions of the Terms, this Amendment shall govern,
provided, however, that the fact that a term or provision appears in this Amendment but not in the
Terms, or in the Terms but not in this Amendment, shall not be interpreted as, or deemed
grounds for finding, a conflict for purposes of this Section 2.

3. Counterparts. This Amendment may be executed in one or more counterparts, each
of which when so executed and delivered shall be an original and all of which together shall
constitute one and the same instrument.



4. Captions. The Parties acknowledge that the captions in this Amendment have been
inserted solely for convenience of reference and in no way define or limit the scope or substance
of any term or provision of this Amendment.

5. Scope of this Amendment. This Amendment shall amend, modify and revise the
Terms only to the extent set forth expressly in Section 1 of this Amendment, and, except to the
extent set forth in Section 1 of this Amendment, the terms and provisions of the Terms shall
remain in full force and effect after Effective Date.




SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be executed as of
the Effective Date.

ICG TELECOM GROUP, INC. VERIZON NEW ENGLAND INC. D/B/A VERIZON
MASSACHUSETTS

By: By:

Printed: Printed: Jeffrey A. Masoner

Title: Title: Vice President — Interconnection Services

Policy & Planning




General

Appendix A

RESALE ATTACHMENT

Verizon shall provide to ICG, in accordance with this Amendment (including, but not
limited to, Verizon’s applicable Tariffs) and the requirements of Applicable Law, Verizon's
Telecommunications Services for resale by ICG; provided, that notwithstanding any other
provision of the Verizon California Terms, Verizon shall be obligated to provide
Telecommunications Services to ICG only to the extent required by Applicable Law and
may decline to provide a Telecommunications Service to ICG to the extent that provision
of such Telecommunications Service is not required by Applicable Law.

Use of Verizon Telecommunications Services

21

2.2

Verizon Telecommunications Services may be purchased by ICG under this
Resale Attachment only for the purpose of resale by ICG as a
Telecommunications Carrier.  Verizon Telecommunications Services to be
purchased by ICG for other purposes (including, but not limited to, ICG’s own
use) must be purchased by ICG pursuant to other applicable Attachments to this
Amendment (if any), or separate written agreements, including, but not limited to,
applicable Verizon Tariffs.

ICG shall not resell:

2.2.1 Residential service to persons not eligible to subscribe to such service
from Verizon (including, but not limited to, business or other
nonresidential Customers);

2.2.2 Lifeline, Link Up America, or other means-tested service offerings, to
persons not eligible to subscribe to such service offerings from
Verizon;

2.2.3 Grandfathered or discontinued service offerings to persons not eligible to
subscribe to such service offerings from Verizon; or

2.2.4 Any other Verizon service in violation of a restriction stated in this
Amendment (including, but not limited to, a Verizon Tariff) that is not
prohibited by Applicable Law.

2.2.5 In addition to any other actions taken by ICG to comply with this Section
2.2, ICG shall take those actions required by Applicable Law to
determine the eligibility of ICG Customers to purchase a service,
including, but not limited to, obtaining any proof or certification of
eligibility to purchase Lifeline, Link Up America, or other means-tested
services, required by Applicable Law. ICG shall indemnify Verizon
from any Claims resulting from ICG’s failure to take such actions
required by Applicable Law.

2.2.6  Verizon may perform audits to confirm ICG’s conformity to the provisions
of this Section 2.2. Such audits may be performed twice per calendar
year and shall be performed in accordance with the Verizon California
Terms.



2.3

2.4

2.5

ICG shall be subject to the same limitations that Verizon’s Customers are subject
to with respect to any Telecommunications Service that Verizon grandfathers or
discontinues offering. Without limiting the foregoing, except to the extent that
Verizon follows a different practice for Verizon Customers in regard to a
grandfathered Telecommunications Service, such grandfathered
Telecommunications Service: (a) shall be available only to a Customer that
already has such Telecommunications Service; (b) may not be moved to a new
service location; and (c) will be furnished only to the extent that facilities continue
to be available to provide such Telecommunications Service.

ICG shall not be eligible to participate in any Verizon plan or program under
which Verizon Customers may obtain products or services, which are not Verizon
Telecommunications Services, in return for trying, agreeing to purchase,
purchasing, or using Verizon Telecommunications Services.

In accordance with 47 CFR 8 51.617(b), Verizon shall be entitled to all charges
for Verizon Exchange Access services used by interexchange carriers to provide
service to ICG Customers.

Availability of Verizon Telecommunications Services

3.1

3.2

3.3

Verizon will provide a Verizon Telecommunications Service to ICG for resale
pursuant to this Attachment where and to the same extent, but only where and to
the same extent that such Verizon Telecommunications Service is provided to
Verizon’s Customers.

Except as otherwise required by Applicable Law, subject to Section 3.1, Verizon
shall have the right to add, modify, grandfather, discontinue or withdraw Verizon
Telecommunications Services at any time, without the consent of ICG.

To the extent required by Applicable Law, the Verizon Telecommunications
Services to be provided to ICG for resale pursuant to this Attachment will include
a Verizon Telecommunications Service customer-specific contract service
arrangement (“CSA”) (such as a customer specific pricing arrangement or
individual case based pricing arrangement) that Verizon is providing to a Verizon
Customer at the time the CSA is requested by ICG.

Responsibility for Charges

ICG shall be responsible for and pay all charges for any Verizon Telecommunications
Services provided by Verizon pursuant to this Resale Attachment.

Operations Matters

5.1

Facilities.

5.1.1 Verizon and its suppliers shall retain all of their right, title and interest in
all facilities, equipment, software, information, and wiring used to
provide Verizon Telecommunications Services.

5.1.2 Verizon shall have access at all reasonable times to ICG Customer
locations for the purpose of installing, inspecting, maintaining,
repairing, and removing, facilities, equipment, software, and wiring
used to provide the Verizon Telecommunications Services. ICG shall,



at ICG’s expense, obtain any rights and authorizations necessary for
such access.

5.1.3 Except as otherwise agreed to in writing by Verizon, Verizon shall not be
responsible for the installation, inspection, repair, maintenance, or
removal of facilities, equipment, software, or wiring provided by ICG or
ICG Customers for use with Verizon Telecommunications Services.

5.2 Branding.

5.2.1 Except as stated in Section 5.2.2 of this Attachment, in providing Verizon
Telecommunications Services to ICG, Verizon shall have the right (but
not the obligation) to identify the Verizon Telecommunications
Services with Verizon's trade names, trademarks and service marks
(“Verizon Marks”), to the same extent that these Services are identified
with Verizon’s Marks when they are provided to Verizon’s Customers.
Any such identification of Verizon’s Telecommunications Services
shall not constitute the grant of a license or other right to ICG to use
Verizon’s Marks.

5.2.2 To the extent required by Applicable Law, upon request by ICG and at
prices, terms and conditions to be negotiated by ICG and Verizon,
Verizon shall provide Verizon Telecommunications Services for resale
that are identified by ICG’s trade name, or that are not identified by
trade name, trademark or service mark.

5.2.3 If Verizon uses a third-party contractor to provide Verizon Operator
Services or Verizon Directory Assistance Services, ICG will be
responsible for entering into a direct contractual arrangement with the
third-party contractor at ICG’s expense (a) to obtain identification of
Verizon Operator Services or Verizon Directory Assistance Services
purchased by ICG for resale with ICG’s trade name, or (b) to obtain
removal of Verizon Marks from Verizon Operator Services or Verizon
Directory Assistance Services purchased by ICG for resale.

6. Rates and Charges

The rates and charges for Verizon Telecommunication Services purchased by ICG for resale
pursuant to this Attachment shall be as provided in this Attachment and the Pricing Attachment.



PRICING APPENDIX TO RESALE ATTACHMENT

RESALE?

A. Wholesale Discounts

Wholesale discounts are as set forth in the Mass. DTE No.14 Tariff, as amended from
time to time.

Month- to- month discounts (per qualifying retail rate):

a. Where ICG purchases Verizon-provided Operator Services
Q) Business 24.99%
(2 Residence 24.99%
b. Where ICG does not purchase Verizon Operator Services
Q) Business 29.47%
(2) Residence 29.47%

B. CUSTOMER USAGE DETAIL CHARGES

Record Charges

? Per record processed (EMR format) $0.004085
?? Perrecord processed (Tandem Subtending Arrangement/EMR) $0.004085
? Per record transmitted $0.000118
? Per tape/cartridge $20.12

C. 911/E911 INTERCONNECTION
Monthly Rate:

l. $252.00 per month for an unequipped DS1 Port and $100 per month per voice grade
trunk activated and equipped on the DS1 port.

I. $0.05 per line per month for unbundled local Switching Element.

1. Per Verizon's DTE MA No. 17 Tariff.

t All rates and charges specified herein are pertaining to the Resale Attachment.

In compliance with the FCC Order approving the Merger of GTE Corporation and Bell Atlantic (CC Docket No.
98-1840), Verizon will offer limited duration promotional discounts on resold residential exchange access lines. The terms
and conditions on which these promotional discounts are being made available can be found on Verizon’s web site, at
http://www.verizon.com/wise for former GTE service areas and former Bell Atlantic service areas.




D. OPERATIONS SUPPORT SYSTEMS

a.1l. Intentionally omitted

a.2. Intentionally omitted

b.1. Rates for all access to, development, maintenance and use of Operations Support
Systems, as related to the provision of Resale during the recovery period:

OSS for Resellers

(1) Recurring Establishment Charge (per month) $2,557.00
(2)Non-recurring establishment Charge (per transaction) $1.19
(3) Complex Order Charge (per line) $16.27
(4)Service Center Maintenance Charge (resold line/month) $0.21
(5) Customer Record Retrieval (per view) $0.12
b.2. Rates for all access to, development, maintenance and use of Operations Support

Systems, as related to the provision of Resale after the recovery period:

OSS for Resellers

(1) Electronic Interface Maintenance Charge | (per transaction) $0.38
(2) Complex Order Charge (per line) $16.27
(3) Service Center Maintenance Charge (resold line/month) $0.21
(4) Customer Record Retrieval (per view) $0.12
E. TIME AND MATERIALS CHARGES

Rates for Time and Materials are as set forth in Verizon’s DTE MA No. 17 Tariff, as amended
from time to time.







